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OATH OR AFFIRMATION h

I, Vernon GaTLING ‘ , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the ﬂrm of
Toussaint Capital Partners, LLC ‘ , as

of __December 31 ,2004 , are true and correct. I further swear:(or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:

1{ il o)

Ve Zlon

Signature N
Title
=AM S‘\Z@ Lé/(so 4L
Notary Public : SANJA '
’ NOTARY PUBLIC STAT(I)JO%B NEV YCRK
This report *¥ contains (check all applicable boxes): NO. 012}1\68}1ESTER OUNT
(a) Facing Page QUALIFIED IN WE DEC 8 A V%),
rage . ' COMMISSION EXP %
(b) Statement of Financial Condition.

Kl

Kl

Kl (c) Statement of Income (Loss). :

Kl (d) Statement of Changes in Financial Condition. }

Kl (e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.

O (H Statement of Changes in Liabilities Subordinated to Claims of; Creditors. 0

kl (g) Computation of Net Capital. ‘} .

k1 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3. ;

k]l (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3. X

Ll () A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3. ‘

0 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation. :

kKl (1) An Oath or Affirmation.

O

O

(m) A copy of the SIPC Supplemental Report.

(n) Areportdescribing any material inadequacies found to exist or found to have existed since the date ofthe previous audit.

|

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3). ‘ ;
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New York, New York

KBL, LLP

Certified Public Accountants & Advisors

Independent auditors’ report

To the Member
Toussaint Capital Partners, LLC

t

We have audited the accompanying balance: sheets of Toussaint Capital Partners, LLC (a
development stage company) as of December 31, 2004 and-2003, and the related statements of
operations, changes in member’s capital, and cash flows for the year ended December 31,2004,
and for the period from inception (May 27, 2003) to December 31, 2003, and for the period from
inception (May 27, 2003) to December 31, 2004. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements based on our audit. ' o '

We conducted our audit in accordance with generally. accepted. auditing standards in the United
States of America. Those standards require that we plan and perform the audit to obtain .
reasonable assurance about whether the financial statements’ are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Toussaint Capital Partners, LLC as of December 31, 2004 and 2003, and
the results of its operations and its cash flows for the year ended December 31, 2004, and for the
period from inception (May 27, 2003) to December 31, 2003, and for the perlod from inception
(May 27, 2003) to Decémber 31, 2004 in conformity with accounting: prmcnples generally
accepted in the Unites States of Amenca :

Our audit was made for the purpose of forming an opinion on the basic financial statements taken

as a ‘whole. The accompanying supplementary information is presented for the purposes of

additional analysis and is not a required part of the basic financial statements, but is

supplementary information required by Rule 17a-5 of the Securities and Exchange Commission.

Such information has-been subjected to the auditing procedures applied in the audit of the basic

financial statements and, in our opinion, is fairly stated in aIl material respects in relation to the
basic financial statements taken as a whole.

KB LLP

KBL. LLP
Certitied Public Accountants

April 7,2005 -

67 Wall Street, 22nd Floor, New Yofk, NY 10005 ‘ R > 212.785.9700



TOUSSAINT CAPITAL PARTNERS, LLC_
(A DEVELOPMENT STAGE COMPANY)
‘BALANCE SHEETS
DECEMBER 31, 2004 AND 2003

2004 12003

Assets
Current assets , : : ‘ ‘
Cash  ° C $ 180,876 $ 181,517
Due from related party - ' 105,032 -
Due from member - =~ ' | 1.549 -
Total current assets ' : 287,457 181,517
- Total assets ' $ 287457 S 181,517

L
* Liabilities and Member’s Capital

Current liabilities - \ o
Accounts and accrued expenses payable $ 14,190 $ 4,847

Due to related party S ‘ 20,000 . 25,000 -
Total current liabilities ‘ - © 34,190 29,847

.Non-current liabilities

Note payable | 1 | 25,000 25,000
Total non-current liabilities | . - 25,000 25,000
Total liabilities , | 59,190 54,847

Member’s capital . - | S ‘ 228,267 126,670
' Total liabilities and member’s éa;.)ital $ 287,457 § 181,517

See auditors IC])OIZ lhe summary ofszgnz/lcant accounting policies, and /he
accompanymg notes to the financial statements.
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TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY)
STATEMENTS OF OPERATIONS
FOR THE YEAR ENDED
-DECEMBER 31, 2004
- AND

FOR THE PERIOD FROM INCEPTION

(MAY 27,2003)
.. TO
DECEMBER 31, 2003
" AND .
FOR THE PERIOD FROM INCEPTION
 (MAY 27,2003)

0O
“ DECEMBER 31, 2004 o
-
For the For the
period from - period from
inception inception
(May 27, (May 27,
2003) 2003)
Year ended -~ to to
December 31, December 31, December 31,
2004 2003 2004
Revenue $ - 8 - % -
General and administrative expenses :
Professional fees 58,788 4,703 63,491
Rent 52,500 - 52,500
Licenses and- permits - 6,530 - 6,530
Insurance 1,159 \ - 1,159
Bank charges 419 ' 4 - 423
T‘otal general and administrative expenses 119,396 | 4,707 124,103
Other income (expeiise) | \ S .
Interest income 2,260 520 2,780
Interest expense _ (1,933) - - (143) - (2,076)
Total other income (eXpensé) N : : - 327 377 704

Net loss

$ (119,069)S  (4,330) S (123,399)

See auditors " report, the summary ofszgmfcant accaunlmg polzczes and the
accompanying nofes to fhe fmanczal statements



TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY) .
STATEMENTS OF CHANGES IN MEMBER’S CAPITAL
| FOR THE PERIOD FROM INCEPTION
.  (MAY 27,2003)

: - TO ‘

. DECEMBER 31, 2004 ,
Member’s capital, beginning. R | $ -
Capital contributions L - : . 131,000
Net loss ' ‘ oo | : : (4,330)
Member’s capital, December 31, 2003 ) » 126,670
Capital contributions - ‘ o 220,666
Net loss ' \ _ - (119,069)
Member’s capital, December 31, 2004 | - $ 228,267
e = =

See auditors “report, the summary of significant accountzngpoltczes and the
accompanying notes 10 Ihe /manczal statements.



TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY)
STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED
DECEMBER 31, 2004
AND
FOR THE PERIOD FROM INCEPTION
(MAY 27, 2003)
, - TO
DECEMBER 31, 2003
AND
~ FOR THE PERIOD FROM INCEPTION
(MAY 27, 2003)
TO
_ DECEMBER 31, 2004
|

For the For the
period from  period from

inception inception
(May 27, (May 27,

2003) 2003)

Year ended to to
December 31, December 31, December 31,

2004 , 2003 2004 -

Cash flows from operatmg activities .
Net loss - $ (119,069 § (4,330) $ (123,399)
Changes in operating assets and liabilities: S

Increase in accounts and accrued

ekpenses payable o 9,343 4,847 14,190
Net cash (used) provided by operating | o
activities 4 ‘ , (109,726) 517 .{(109,209)
Cash flows from financing activities o ‘ :
Increase in due from related party ‘ (105,032) - (105,032)
Increase in due from member ‘ (1,549) - (1,549)
(Decrease) increase in due to related party (5,000) 25,000 20,000
Proceeds from note - 25,000 25,000
Cash contributed to the company -~ 220,666 131,000 351,666
~ Net cash provided by financing activities - 109,085 . 181,000 290,085
Net (decrease) increase in cash and cash o ;
equivalents (641) 181,517 180,876
Cash and cash equivalents, beginning of year 181,517 - -

Cash and cash equivalehts, end of year § 180,876 $ 181,517 $ 180,876

See auditors’ report, the summary of significant accounlzngpolzczes and the
accompanying notes to the fznanczal statements. 5



“TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY)-
STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED
DECEMBER 31, 2004
AND
FOR THE PERIOD FROM INCEPTION
(MAY 27, 2003)

TO .
DECEMBER 31, 2003
| AND |
FOR THE PERIOD FROM INCEPTION
(MAY 27, 2003)
| TO
DECEMBER 31, 2004

For the For the
" period from period from
inception inception
(May 27, (May 27,
2003) 2003)
Year ended to - to
December 31, December 31, December 31,
2004 2003 - 2004
Supplementary disclosures of cash flow 1nformat10n ‘
Cash paid during the year for: o , .
Interest expense 3 - 3 - 3 -

See auditors’ report, the summary of significant accountzngpolzczes and the
accompanying notes to the ﬁnanczal statements. : 6



TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY)
COMPUTATION OF NET CAPITAL UNDER RULE 15C3-1 OF THE
SECURITIES AND EXCHANGE COMMISSION
DECEMBER 31, 2004

Net capital o P
Total equity capital ‘ : $ 228,267
Liabilities subordinated to claims of genelal cred1tors allowable in :
computation of net capital :

Non-allowable assets ' : 106,581
Net capilal before haircuts and undue concentration on securities
positions - ‘ ’ 121,686
Haircuts and undue concentration on securities positions S 3,318 -
! - - | S 118,368

Aggregate indebtedness :
Items included in the statement of financial condition
Accrued expenses and other liabilities $ 59,190

$ 59,190

- -
1
- “

Ratio: aggregate indebtedness to net capital o 50to 1

Computation of basis net capital requirement N
Minimum net capital required o $ 100,000

Excess net capital at 100% o . ' $ 18,368

Reconciliation of December 31, 2004 audited computatlon of net capltal and
Company’s unaudited December 31, 2004 Part I1A filing.

Unaudlted December gl 2004 net capital per Decembe1 31, 2004 Part A
filing ‘ : ‘ . $ 118,368
Audit adjustments ‘ - _ : o . -

Net capital k ‘ ' | o $§ 118,368

See auditors’ reporl, the summary of significant accounting pclzczes, and the
accompanying noles to the financial statements.



TOUSSAINT CAPITAL PARTNERS, LLC
~ (ADEVELOPMENT STAGE COMPANY)
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
. |

Organization

Toussaint Capital Partners, LLC (“the Company”) is registered as a broker-dealer in
securities under the provisions of the Securities Exchange Act of 1934 and is a member
of the National Association of Security Dealers, Inc. The Company was created to form,
own, establish, operate and manage an entity providing securities, and investment

‘banking and related services. The Company was formed on May 27, 2003 pursuant to

the Delawdre Limited Liability Company Act, with Toussaint Capital Holdings, LLC as
its sole member. ‘ '

Development stage enterprise

The Company has only been in existence as an operating entity since May 27, 2003 and
did fnot have ‘a clearing agreement to execute and clear security trades. As such, its
planned principal operations had not as yet commenced as of December 31, 2004, nor
had it had revenue from its inception to that date. Consequently, the Company remains in
the development stage and its financial statements have been presented’ consistent with - -
that status. ’

Cash and cash equivalents

'The Company considers all highly liquid investments with a maturity of three months or

less when purchased to be cash equivalents. Cash equivalents are carried at cost, which
approximates market value. ' fo : '

Accounting basis and revenue recognition

The Company uses the'accrual basis of accounting for financial statement and income tax
reporting. Expenses are realized when the obligation is incurred.

/

Estimares

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and |
expenses during the reported period. Actual results may differ from these estimates.

See auditors’ report and the czcéoznpanying notes to the financial statemenis. 8




. TOUSSAINT CAPITAL PARTNERS, LLC
- (ADEVELOPMENT STAGE COMPANY) o
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Income taxes

The Company is treated as a disregarded entity for federal and state income tax reporting

purposes and, thus no federal or state income tax expense has been recorded in the
financial statements. Taxable income of the Company is passed through to its member
and reported on their individual tax return.

See auditors’ report and the accompanying notes to the financial statements. 9



TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY)
. NOTES TO THE FINANCIAL STATEMENTS v
C
NOTE | — DUE FROM RELATED PARTY

Due from related party represents advances-to a member of Toussaint Holdings, LLC.
Toussaint Holdings, LLC is a member in Toussaint Capital Holdings, LLC ‘the sole
member in the Company. The advances are non-interest bearing and due on demand.

NOTE 2 - DUE FROMMEA/[BER

Due from member represents advances to Toussaint CapltaI Holdings, LLC The
advances are non-interest bearing and due on demand. '

NOTE 3 -DUETO RELA TED PARTY

Due to related parties represents net advances from a member in Toussaint Capital
Holdings, LLC. The advances are non-interest bearing and due on demand.

NOTE 4 - NOTE PAYABLE ,‘

Note payable represents a $25, OOO 3 year note that is due October 2006. Interest is
calculated over an interim period and a fully operational period. The interim period is
defined as the period before the Company is fully operational. The fully operational
period begins once the Company provides notice that the Company is fully operational. .

~ Interest is due on the note based upon the following periods and interest rates:

Interim period

Interest accrues commencing November 20, 2003 as follows:

Term o Interest calculation

First 90 days ' Interest rate based upon index using TIAA-CREF Money
Market Fund (TIAXX) + 250 basis points

91 days to year 1 Interest rate based upon index using TIAA-CREF Money
\ Market Fund (TTAXX) + 300 basis points

The interest rates used for the above periods are as follows:

First 90 days -~ - 5.01%
91 days to year 1 - 5.51%
See auditors’ report and the summary of significant accounting policies. 10



TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY)
NOTES TO THE FINANCIAL STATEMENTS

L ________________________________________________________________________________________]
NOTE 4.— NOTE PA YABLE (CONTINUED)
Fully operational peﬁod

During the fully operational'period, interest will accrue at 12%. The first payménf will
be distributed 15 days after year 1 of the fully operational period, and will include interest

~ due for both the interim and -fully operational per10ds Durmg the fully operational

penod mte]est payments are to be made on a semi-annual basis on July 13 and January
1 51\ )

The note contains a one-time 1 year put that must be communicated 30 days prior to
execution.  The payment of the put option will be paid 45 days after the full year. The
note is continuously callable upon a 30 day notification.

The note is due October 2006. There are no prepayment pénalties If held to maturity the
holder will receive an equity “kicker” equal to 1/2% (1/2% for every $50,000 invested) of
the dehned net income. Tlns amount is due no later than 60 days after year end

Investors can liquidate without penalty only at the one year put option date. Early

liquidation after the furst year and prior to maturity will be subject to a 25% penalty
applied to the principal mvested , \

The fully operat10nal. period commenced August 16, 2004.

NOTE 5 — OPERATING FACILITIES

From inception to February 2004 the Company maintained its offices at the facilities of a
company owned by a related party. The Company was not charged rent for the use of
these facilities, which included the use of a telephone system, computers, office furniture
and fixtures, and equipment. . : '

Commencing March 2004 the Company maintained its office under an operating sub-
sublease that expired January 31, 2005. The agreement called for monthly payments of
$7.500. Payments of rent began on June 2004 following a three month rent free period.

The agreement required the sub-subtenant to provide for the use of the existing telephone

system, computers, office furniture and fixtures, and equipment. At the end of the.
agreement, the Company remained at the facilities and made monthly rental payments of
$10,500 for the use of the fac111tles for February and March of 2005, directly to the
building’s owner. :

See auditors’ report and the summary of significant accounting policies. 11



TOUSSAINT CAPITAL PARTNERS, LLC
(A DEVELOPMENT STAGE COMPANY)
- NOTES TO THE FINANCIAL STATEMENTS

NOTE 5 — OPERATING FAC[LIT IES (CONT]N UED)
In March of 2005 the Company moved 1ts facﬂmes and entered into a new operating sub-
Jease agreement. This new sub-lease is scheduled to expire March 30, 2007. The sub-

lease agreement calls for monthly rental payments of $3,358, “and monthly elecmmty
payments of $542.

NOTE 6 — LITIGATION
The Company is currently not a party to any.litigatioh‘that it is aware of.
NOTE 7 — MINIMUM REGULATORY NET CAPITAL REQUIREMENT

The Company is subject to the SEC’s Unfform Net Capital Rule, which requires the

.maintenance of minimum regulatory capital- of $100,000. On December 31, 2004 the

Company had regulatory net capital of $228,267 .

See auditors’ report and the summary of sighificant acéounting policies. : 12



KB' LLP

- . )

Certified Publtc Accountants & Advisors

Independent Auditors’ Report on Internal Accounting
Control Required by SEC Rule 17a-5

To the Member
Toussaint Capital Partners, LLC :
New York, New York . o : -

We have examined the financial statements of Toussaint Capital Partners, LLC for the
year ended December 31, 2004, and have issued our report therein dated April 7, 2005.
As part of our examination, we made a study and evaluation of the Company’s system of -
internal accounting control (which included the procedures for safeguarding securities) to
the extent we considered necessary to evaluate the system as required by. generally

‘accepted auditing standards. The purpose of our study and evaluation, which included
~obtaining an understanding of the accounting system, was to determine the nature,
“timing, and extent of the audmng plocedures necessary for expressing an opinion on the
-financial statements

We also made a study. of the practices and procedures- followed by the Company in
making the periodic computations of aggregate indebtedness and net capital under Rule
17a-3 (a) (11) and the procedures for determining compliance with the exemptive
provisions of Rule 15¢ 3-3. We did not review the practices and procedures followed by

the Company 'in making the quarterly securities examinations, counts, verifications and

comparisons, and the recordation of differences required by Rule 17a-13 or in complying
with the Board of Governors of the Federal Reserve System, because the Company does
not carry security accounts for customers' or perform custochal functions relating to
customer securities. .

The management of the Company is responsible for establishing and maintaining. a
system of internal accounting control and the practices and procedures referred to in the
preceding paragraph. In fulfilling this responsibility, estimates and judgments by

- management are required -to_assess the expected benefits and related costs of control

procedures and the practices and procedures referred to in the preceding paragraph and to
assess whether those practices and procedures can be expected to achieve the
Commission’s above mentioned objectives. The objectives of a system and the practices
and procedures are to provide management with reasonable, but not absolute, assurance
that assets for which the Company -has responsibility are safeguarded against loss from
unauthorized use or disposition, and that transactions are executed in accordance with
management’s authorization and recorded properly to'permit the preparation of financial

13

67 Wall Street, 22nd Floor, New York, NY 10005 | | - 212.785.9700



KB ,LLP

Certified Publchccountants & Advzsors

statements in accordance with ﬂenerally accepted accounting principles. Rule 17a-5(g
lists additional ObJCCUVeS of the pracnces and procedures listed in the preceding
peua(rlapl

Because of inherent limitations in any internal accounting control procedures or the
practices and procedures referred to above, errors or irregularities may nevertheless occur
and not be detected. Also, projection of any evaluation of them to future periods is
subject to the risk that they may become inadequate because of changes in conditions or
that the degree of comphance with them may deteriorate. - '

Our study and evaluation made for the limited purpose described in the first paragraph
would not necessarily disclose all, material weaknesses in the system. Accordingly, we
do not express an opinion on the systemof internal accounting control of Toussaint
Capital Partners, LLC as a whole. However, our study and evaluation dlsclosed no
cond1t10n that we believed to be a matenal weakness.

We understand that practices and procedures that accomplish the objectives referred to in
the second paragraph of this report are considered by the Commission to be adequate for

its purposes in accordance with the Securities Exchange Act of 1934 and related

regulations, and-that practices and procedures- that do not accomplish such objectives in
all ‘material respects indicate- a material inadequacy for such purposes. Based on thls
understanding and on our study, we believe that the Company s practices and plocedures
were adequate at December 31, 2004, to meet the Commission’s objectives.

This report is intended solely for the use of management and the Securities and Exchange
Commission and should not be used for any other purpose.

LB LL?D

‘KBLLLP » S o -

Certified Public Accoumants

~April 7,2005

14
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